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16 April 2009

Office of International Corporation Finance

Division of Corporation Finance

Securities and Exchange Commission

450 Fifth Street N.W
Washington D.C 20549

USA

Dear Sir Madam

Centrica plc

The enclosed document is to be furnished to the Securities and Exchange
Commission the SEC on behalf of Centrica plc the Company pursuant to

the exemption from the Securities Exchange Act 1934 the Act afforded by
Rule 12g 3-2 thereunder

This information is being furnished under paragraph of Rule 12g 32 with

the understanding that such information and documents will not be deemed to

be filed1 with the SEC or otherwise subject to the liabilities of Section 18 of the

Act and that neither this letter nor the furnishing of such information and

documents shall constitute an admission for any purpose that the Company is

subject to the Act

Yours faithfully

on behalf of

Centrica plc

Enc
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16 April 2009

Centnca possible sale of SPE interest

Centrica plc Centrica today confirms that it remains in discussions with

ElectricitØ de France S.A EDF on the possibility of Centrica taking an equity

stake in British Energy and that these discussions extend to the possible sale

to EDF of Centricas 51% interest in SPE The companies expect the

discussions to conclude in the next few weeks There can be no certainty that

any agreement will be reached

Enquiries

Centrica Investor Relations 44 01753 494900

Centrica Media Relations 44 01753 492551
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16 April 2009

Office of International Corporation Finance

Division of Corporation Finance

Securities and Exchange Commission

450 Fifth Street N.W
Washington D.C 20549

USA

Dear Sir Madam

Centrica plc

The enclosed document is to be furnished to the Securities and Exchange

Commission the rSEC on behalf of Centrica pic the Company pursuant to

the exemption from the Securities Exchange Act 1934 the Act 3fforded by

Rule 12g 3-2 thereunder

This information is being furnished under paragraph of Rule 12g 3-2 with

the understanding that such information and documents will not be deemed to

be filed with the SEC or otherwise subject to the liabilities of Section 18 of the

Act and that neither this letter nor the furnishing of such information and

documents shall constitute an admission for any purpose that the Company is

subject to the Act

Yours faithfully

Centrica plc

of

Enc
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16 April 2009

Publication of Final Terms

The following Final Terms are available for viewing

Final terms for the issue by Ceritrica plc of GBP 50000000 5.125 per cent

Notes due December 2014 to be consolidated and form single series with

the GBP 250000000 5.125 per cent Notes due December 2014 issued on
10 March 2009 and the GBP 50000000 5.125 per cent Notes due 2014
issued on 24 March 2009 under the U.S $6000000000 Euro Medium Term
Note Programme

To view the full document please paste the following URL into the address

bar of your browser

hftp//www rns-Ddf Iondonstockexchange corn/rn s16 737Q -2009-4-16 pdf

For further information please contact

Enquiries

Centrica Media Relations 01753 494085

Centrica Investor Relations 01753 494900

DISCLAIMER INTENDED ADDRESSEES

Please note that the information contained in the Prospectus may be

addressed to and/or targeted at persons who are residents of particular

countries specified in the Prospectus only and is not intended for use and

should not be relied upon by any person outside these countries andlor to

whom the offer contained in the Prospectus is riot addressed Prior to relying

on the information contained in the Prospectus you must ascertain from the

Prospectus whether or not you are part of the intended addressees of the

information contained therein

Your right to access this service is conditional upon complying with the above

requirement
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FINAL TERMS

15 April2009

CENTRICA PLC
Issue of GB 50060000 5125 per cent Notes due 2014 the Notes to be consolidated and form

single series with the GBP 250000000 5.125 per cent Notes due 2014

issued on 10 March 2009 the Original Notes and the GBP 50000000 5.125 per cent Notes due

2014 issued on 24 March 2009 the Trauche Notes
under the U.SS6000000000

Euro Medinm Term Note Programme

PART CONTRACTUAL TERMS

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth

in the Base Prospectus dated 26 September 2008 as supplemented by the Supplementary Prospectus dated

November 2008 the Supplementary Prospectus dated 26 February 2009 the Supplementary Prospectus

dated 20 March 2009 and the Supplementary Prospectus dated April 2009 as so supplemented the Base

Prospectus which constitutes base prospectus
for the purposes of the Prospectus Directive Directive

2003/71/BC the Prospectus Iirecthe This document constitutes the Final Terms of the Notes described

herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction with the

Base Prospectus Full information on the Issuer and the offer of the Notes is only available on the basis of

the combination of these Final Terms and the Base Prospectus The Base Prospectus is available for viewing

during normal business hours at and copies may be obtained from the registered office of the Issuer at

Millstrearn Maidenhead Road Windsor Berkshire SM 501 and from HSBC Bank plc at Canada Square

London E14 SHQ

The Notes will upon the exchange of the temporary global note the Temporary Global Note for the

pennanent global note the Permanent Global Note be consolidated and form single Series with the

Original Notes and the Tranche Notes each as defined above

Issuer Centrica plc

Series Number 13

ii Tranche Number The Notes will on or after 28 May 2009 and

upon exchange of the Temporary Global Note for

the Permanent Global Note be consolidated and

feint single Series with the Original Notes and

the Tranche Notes

Specified Currency or Currencies Sg GBP
Aggregate Nominril Amount

Series GBP35O000000 with effect from the date on

which the Temporary Global Note is exchanged

for the Permanent Global Note as described under

paragraphs 2ü and 24i

ii Tranche GBP 50000000

Issue Price 98.713 per cent of the Aggregate Nominal

Amount of the Tranche plus accrued interest for

the period from and including 1.0 March 2009 to

but excluding the Issue Date at the rate of 5.125

per cent per annum

405a9-OO1 96 ICM8336028.4
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GBP 50000 and integral multiples of GB 1000

in excess thereof up to and including GBP 99000
No Notes in definitive form will be issued with

denomination above GBP 99000

GB 1000

17 April 2009

10 MØrch 2009

10 December 2014

Fixed Rate

further particulars specified below

10 Rode on/Payment Basis Redemptiort at par

11 Chaugc of Interest Basis or Not Applicable

Redemption/Payment Basis

12 PutJCall Options

13 Status oftheNotes

ii Date of Board approval for issuance

of Notes obtainedz

14 Method of disiribution Syndicated

PROVISIONS RELATING TO ThTERJEST IF ANY PAYABLE

15 Fixed Rate Note Provisions Applicable

Rates of Interest 5.125 per cent per annum payable annually in

arrear subject to the provisions of paragraph

Step Up Coupon of the Schedule hereto

ii Interest Payment Dates 10 December in each year from and including 10

December 2009 the First Interest Payment

Date up to and including the Maturity Date

iii Fixed Coupon Amounts GBP 51.25 per Calculation Amount except in

respect
of the Fixed Interest Period ending on but

excluding the First Interest Payment Date

iv Broken Amounts GBP 38.61 per Calculation Amount payable on

the First Interest Payment Date

Day Count Fraction Actual/Actual ICMA

Detennination Dates 10 December in each year

Other tents relating to the method Sec paragraph Step Up Coupon of the Schedule

of calculatiag interest for Fixed hereto

Rate Notes

16 floating Rate Note Provisions

17 Zero Coupon Note Provisions

18 Index Linked Interest Note Provisions

19 Dual Currency Note Provisions

PROVISIONS RELATING TO REDEMPTION

20 Issuer Call

Specified Denominations

ii Calculation Amount

Issue Date

ii Interest Commencement Date if
different fiom the Issue Date

Maturity Date

Interest Basis

Investor Put further particulars specified below

Senior

19 September2008

vi

vii

Not Applicable

Not Applicable

Not Applicable

Not Applicable

Not Applicable

40589-0Q196 ICM83368284
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Optional Redemption Dates

ii Optional Redemption Amount and

method if any of calculation of

such amounts

iii Notice period ifotherthan as set

out in the Conditions

22 Final Redemption Amount of each Note

23 Early Redemption Amount of each Note

payable on redemption for taxation reasons

or on event of default and/or the method of

calculØting the same ifrequired or if

different from that set out in Condition

7e
GENERAL PROVISIONS APPLICABLE TO TRE NOTES

24 Form of Notes

Form

ii New Global Note

25 Additional Financial Centres or other

special provisions relating to Payment

Dates

26 Talons for future Coupons or Receipts to be

attached to Definitive Notes and dates on

which such Talons mature

27 Details relating to Partly Paid Notes

amount of each payment comprising the

Issue Price and date on which each payment

is to be made and consequences of failure to

pay including any right of the Issuer to

forfcit the Notes and interest due on late

payment

28 Details relating to Instalment Notes

Instalment Amounts

ii Jristament Dates

29 Rcdenornination applicable

30 Other final terms

DISTRIBUTION

31 IfsyndicatednamesofManagers

21 Investor Put Applicable see paragraph Investor Put of the

Schedule hereto

See paragraph of the Schedule hereto

See paragraph of the Schedule hereto

See paragraph of the Schedule hereto

GBP 1000 per Calculation Amount

OBP 1000 per Calculation Amount

Bearer Notes

Temporary Global Note exchangeable for

Permanent Global Note which is exchangeable for

definitive Bearer Notes only upon an Exchange

Event

Yes

Not Applicable

No

Not Applicable

Not Applicable

Not Applicable

Redenomination not applicable

See Schedule hereto

IISBC Bank plc and Royal Bank of Canada

Europe Limited

ii Date of Subscription Agreement 15 April 2009

40589-00196 CM6336628.4
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iii Stabilising Manager if any I-ISBC Bank plc

32 11 non-syndicated name of reLevant Dealer Not Applicable

33 U.S Selling Restrietions Reg Compliance Category TEERA ID

34 Add itionul selling restrictions Not Applicable

LISTING AND ADMISSION TO TRADING

35 Listing and Admission to trading Application has been made by the issuer or on its

behalf for the Notes to be admitted to trading on

the London Stock Exchanges regulated market

with effect from 17 April 2009

On exchange of the Temporary Global Note for the

Permanent Global Note the Notes will be

consolidated and form single series with the

Original Notes and the Tranche Notes The

Original Notes and the Trunche Notes were

admitted to trading on the London Stock

Exchanges regulated Market with effect from 10

March 2009 and 24 March 2009 respectively

ii Estimate of total expenses related to GBP 2700
admission to trading

PURPOSE OF FINAL TERMS

These Final Terms comprise the fmal terms required for issue and admission to trading on the

London Stock Exchanges regulated market of the Notes described herein pursuant to U.SS6000000000

Euro Medium Term Note Programme of Centrica plc

WESPONSIHILITY

The Issuer accepts responsibility for the information contained in these Final Tei-ms

Signed on behalf of Centrica plc

By
II.2JA

By

Duty authorised Dilly authori

40589-00196 ICM8335628.4
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PART OTIIEE INFORMATION

RATINGS

Ratings The Notes to be issued have been ratect

negative outlook

Moodys A3 stable

INTERESTS OF NATURAL AN LEGAL PERSONS INVOLVED IN TUE ISSUE

Save for any fees payablc to the Managers so far as the Issuer is aware no person involved in the

issue of the Notes has an interest material to the offer

REASONS FOR TUE OFFER ESTIMATED NET PROCEEDS AND TOTAL EXPENSES

Not Applicable

YIELD Fixed Rate Notes only

Indication of yield 5.398 per cent calculated on an annual basis

The yield is calculated at the Issue Date on the basis of

the Issue Price It is not an indication of thtnre yield

PERFORMANCE OF INDEXIFORMULA EXPLANATION OF EFFECT ON VALUE OF
INVESTMENT AND ASSOCIATE RISKS AND OTHER INFORMATION CONCERNING
TUE uNDERLYING Index-Linked Notes only

Not Applicable

PERFORMANCE OF RATEESI OF EXCHANGE AND EXPLANATION OF EFFECT ON
VALUE OF INVESTMENT Dual Currency Notes only

Not Applicable

OPERATIONAL INFORMATION

Temporary ISIN Code XS0424330636

ii LSIN Code upon consolidation with X80416397098

Series 13 Tranche and Series 13

Tranche

iii Temporary Common Code 042433063

iv Common Code upon consolidation 041639709

with Series 13 Tranche and Series

13 Tianohe

Any clearing systems other than Not Applicable

Euroclear Bank S.A.fN.V and

Clearsireani Banking sociØtØ

anonyme and the relevant

identification numbers

vi Delivery Delivery against payment

vii Names and addresses of additional Not Applicable

Paying Agents ifany

viii Intended to be held in manner Yes
which would allow Eurosystem

Note that the designation yes simply means that the

tY
Notes are intended upon issue to be deposited with

one of the ICSDs as common safekeeper and does not

necessarily mean that the Notes will be recogthsed as

40589-00198 ICM8335626.4
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eligible collateral for Eurosystein monetaiy policy

and inn-thy credit operations by the Eurosystem

either upon issue or at any or all times during their

life Such recognition will depend upon satisfaction

of the Eniosystem eligibility criteria

40589-00196 IOM
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SCRII1DULE

STEP UP COUPON

The rate of interest payable on the Notes as indicated in paragraph 151 of Part of these Final

Terms the Initial Interest Rate will be subject to adjustment if Step Up Coupon Event as

defined below occurs and within the Step Up Coupon Event Period Rating Downgrade in respect

of Step Up Coupon Event occurs From and including the first Interest Payment Date following the

occurrence of Rating Downgrade in respect of Step Up Coupon Event the Rating Downgrade

Interest Payment Date the Initial Interest Rate payable on the Notes shall be increased by the

Applicable Interest Rate Increase as defined below

If at any time after Rating Downgrade in respect
of Step Up Coupon Event has occurred the

then current rating of the Notes assigned by each Rating Agency is increased to A-/A3 or equivalent

or better the rate of interest payable on the Notes shalL from and including the first Interest Payment

Date following such increase the Rating Upgrade Interest Payment Date be equal to the Htial

Interest Rate

For these purposes

Step Up Coupon tvent shall be deemed to have occurred if within three years of the

Issue Date of the Notes any member of the Issuers Group acquires directly or indirectly

10 per cent or more of the equity share capital of British Energy Group pie or

ii assets representing 10 per cent or more in value of the gross assets of British Energy

Group pie the percentage of the value of such gross assets represented by such

assets acquired to be calculated as at the date of completion of the relevant

acquisition in accordance with the gross assets test set out in Annex to Listing

Rule 10 as if the gross asset test applied to disposal by British Energy Group plc

and its subsidiary undertakings

Step Up Coupon Event Period means the period commencing on 10 March 2009 and

ending 90 days alter the later of the date on which the Step Up Coupon Event occurs ii

the date on which the Step Up Coupon Event is publicly announced and iii the date on

which the Issuer notifies the Trustee in writing of the occunerice of the Step Up Coupon

Event or such longer period not exceeding 360 days during which the rating of the Notes is

under consideration as announced publicly or notified in writing to the Issuer or the Trustee

within the first mentioned period for rating review or as the case maybe rating by Rating

Agency

Rating Downgrade shall be deemed to have occurred in respect of Step Up Coupon

Event if

on the date of the Step Up Coupon Event the Notes carry from any Rating Agency as

defined below

rating from any Rating Agency and such rating is within the Step Up

Coupon Event Period downgraded by one or more notches for illustration

/A3 to BBB/Baal being one notch or withdrawn and is not within the Step

Up Coupon Event Period subsequently in the case of downgrade upgraded

4O589-PO19U IcM8336620.4
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or in the case of withdrawal reinstated to its earlier credit rating or better

by such Baling Agency or

11 no credit nting and no Rating Agency assigns within the Step Up Coupon
Event Period an investment grade credit rating to the Notes and

in nialdng the relevant decisions referred to above the relevant Rating Agency

announces publicly or confirms in writing to the Issuer or the Trustee that such

decisions resulted in whole or in part from the occurrence or anticipated

occurrence of Step Up Coupon Event

If the rating designations employed by either Moodys or SP are changed from those which

are described in subparagraph above or if rating is procured from Substitute Rating

Agency the Issuer shall determine with the agreement of the Trustee not to be unreasonably

withheld or delayed the rating designations of Moodys or S.P or such Substitute Rating

Agency as appropriate as are most equivalent to the prior rating designations of Moodys or

SP and subparagraph shall be read accordingly

The Applicable Interest Rate Increase in respect of each Interest Period shall be the rate

per annum determined from the table set out below by reference to the ratings assigned to

the Notes by Mood.yTs or SP as result of Rating Downgrade in respect of Step Up

Coupon Event on the basis that

if the ratings assigned to the Notes by Moodys and SP appear in the same row in

the table below the Applicable Interest Rate Increase will be equal to the Applicable

Increase Amount set out in that row multiplied by two

if the ratings assigned to the Notes by Moodys and S.P do not appear in the same

row in the table below the Applicable Interest Rate Increase will be the sum of the

Applicable Increase Amounts set out in each row in which the ratings appear

if only one rating is assigned to the Notes the Applicable Interest Rate Increase will

be equal to the Applicable increase Amount set out in the same row as such rating

category in the table below multiplied by two and

if there is no rating assigned to the Notes the Applicable Interest Rate Increase will

be the Applicable increase Amount set out in row in the table below multiplied by

two

if the rating designations employed by either Moodys or SP are changed from those

which are described in the table below or if rzthg is procured from Substitute Rating

Agency the Issuer shall determine with the agreement of the Trustee not to be

tuireasonably withheld or delayed the rating designations of Moodys or SP or such

Substitute Rating Agency as appropriate as are most equivalent to the prior rating

designations of Moodys or SP and acconlingly the Applicable Interest Rate Increase

wbicb would apply to the Notes in respect of each such rating

40589-00196 ICM5336628.4
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EBB- Eaa3 0.75 per centi

or lower or if there is or lower or if there is

notating notating

In this Schedule

equity share capital has the meaning given in section 548 of the Companies Act 2006

Issuers Group means the Issuer and its subsidiary undertakings

Listing Rules means the listing rules made by the Financial Services Authority of the

United Kingdom in its capacity as the competent authority for the purposes of Part VI of the

Financial Services and Markets Act 2000

Eating Agency means Moodys Investors Service Inc Moodys or Standard Poors

Rating Services division of the McGraw-Bill Companies mc SP or their respective

successors or any rating agency Substitute Rating Agency substituted for any of them

by the Issuer from time to time with the prior written approval of the Trustee and

subsidiary undertaking has the meaning given in section 1162 of the Companies Act 2006

As soon as possible after the relevant Rating Downgrade Interest Payment Date or the relevant

Rating Upgrade Interest Payment Date but in no event later than the fourth London Business Day

thereafter the PrincIpal Paying Agent will cause the adjusted rate of interest to be notified to the

Issuer the Trustee and any stock exchange on which the Notes are for the time being listed and

notice thereof to be published in accordance with Condition 14 For the purposes of this paragraph

the expression London Business flay means day other than Saturday or Sunday on which

banks and foreign exchange markets are open for general business in London

The Trustee is under no obligation to ascertain whether Step Up Coupon Event or Rating

Downgrade or any event which could lead to the occurrence of or couid constitute Step Up

Coupon Event has occurred and until it shall have actual knowledge or notice pursuant to the Trust

Deed to the contrary the Trustee may assume that no Step Up Coupon Event or Rating Downgrade

or other such event has occurred

INVESTOR PUT

As indicated in paragraph 21 of Part of these Final Terms Investor Put Is specified to be

applicable to the Notes For the purposes of these Notes Condition 7d as set forth in the Ease

Prospectus dated 26 September 2008 as supplemented by Supplementary Prospectus dated

November 2008 Supplementary Prospectus dated 26 February 2009 Supplementary Prospectus

dated 20 March 2009 and Supplementary Prospectus dated April 2009 shall be deemed to be

deleted and replaced by the following

Redemption at the option of the Noteholaers Investor Put

Put Event will be deemed to occur if

any person being an individual partnership company corporation

unincorporated organisation trust or joint venture or any governmental agency or

political subdivision thereof or any persons acting in concert as defined in the

City Code on Takeovers and Mergers or any person or persons acting on behalf

of any such persons the Relevant Person at any time directly or indirectly

owns or acquircs more than 50 per cent of the issued or allotted ordinary

40589-00196 ICMS336628.4
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share capital of the Issuer or such number of shares in the capitai of the Issuer

carrying more than 50 per cent of the total voting rights attached to the issued or

allottcd share capital of the Issuer that are nonnaily exercisable at general

meeting of the Issuer such event being Cbauzge of Control provided that

Change of Control shall be deemed tot to have occurred if all or substantially all

of the shareholders of the Relevant Person are or immediately prior to the event

which would otherwise have constituted Change of Control were the

shareholders of the Issuer with the same or substantially the same pro rata

interest in the share capital of the Relevant Person as such shareholders have or as

the case may be had in the share capital of the Issuer and

ii on the date the Relevant Announcement Date that is the earlier of the date

of the first public announcement of the relevant Change of Control and the

date of the earliest Relevant Potential Change of Control Announcement if any
the Notes carry from any Rating Agency as defIned below

an investment grade credit rating Baa3/BBB- or equivalent or better and

such rating from any Rating Agency is within the Change of Control Period

either downgraded to non-investrntnt grade credit rating Bal/IW-l- or

equivalent or worse or withdrawn and is not within the Change of Control

Period subsequently in the case of downgrade upgraded or in the case of

withdrawal reinstated to an investment grade credit rating by such Rating

Agency or

non-investment grade credit rating BaIJBB or equivalent or worse
and such rating from any Rating Agency is within the Change of Control

Period downgraded by one or more notches for ilhzsn-ation Bal/BB to

Ba2RB being one notch or withdrawn and is not within the Change of

Control Period subsequently in the case of downgrade upgraded or in
the case of withdrawal reinstated to its earlier credit rating or better by
such Rating Agency or

no crcdit rating and no Rating Agency assigns within the Change of Control

Period an investment grade credit rating to the Notes

provided that if on the Relevant Announcement Date the Notes carry credit

rating from more than one Rating Agency at least one of which is investment

grade then sub-paragraph will apply and

iii in making the relevant decisions referred to above the relevant Rating Agency

announces publicly or confirms in writing to the Issuer or the Trustee that such

decisions resulted in whole or in part from the occurrence of the Change of

Control or the Relevant Potential Change of Control Announcement

If Put Event occurs the holder of each Note shall have the option to require the Issuer

to redeem or at the Issuers option purchase or procure the purchase of each such

Note on the Put Date as defined below at an amount equal to its Final Redemption

Amount the Optional Redemption Aniotuit together with interest accrued to but

excluding the date of redemption or purchase Such option the Put Option shall

operate as set cut below

Promptly upon the Issuer becoming aware that Pat Event has occurred the Issuer shall

and at any tire npon the Trustee becoming similarly so aware the Trustee may and if so

requested by the holders of at least one-quarter in nominal amount of the Notes then

outstanding or if so directed by an Extraordinary Resolution of the Notcbolders shall

40589-00196 ICM8336624 10
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subject in each case to being indemnified to its satisthction give notice Put Event

Notice to the Noteholdets in accordance with Condition 14 specifying the nature of the

Put Event and the procedure for exercising the option contained in this Condition 7d

To exercise the option to require the redemption or purchase of Note under this

Condition 7d the holder of the Note must deliver such Note at the specified office of

any Paying Agent at any time during normal business hours of such Paying Agent

falling within the period the Put Period of 45 days alter Put Event Notice is give

accompanied by duly signed and completed notice of exercise in the lone for the thee

being current obtainable from the specified office of any Paying Agent Put Notice

The Note ihould be delivered together with all Coupons appertaining thereto maturing

after the date which is seven days after the expiry of the Pat Period the Put Date

failing which the Paying Agent will require payment of an amount equal to the faco

value of any missing such Coupon Any amount so paid will be reimbursed in the

manner provided in Condition against presentation and surrender of the relevant

missing Coupon or any replacement therefor issued pursuant to Condition 11 at any

time after such payment but before the expiry of thç period of five years from the

Relevant Date as defined in ConditionS in respect of that Coupon Payment in respect

of any such Note will be made on the Put Date either by liansfer to the bank account

if any specified in the relevant Put Notice or ii ifno bank account is so specified by

cheque posted to the address specified in the relevant Put Notice The Issuer shall

redeem or purchase the relevant Notes in accordance with this Condition 7d unless

such Notes have been previously redeemed and cancelled

Any Put Notice or other notice given in accordance with the standard procedures of

Euroclear and Clearstreana Luxembourg given by holder of any Note pursuant to this

Condition 7d shall be irrevocable except where prior to the due date of redemption an

Event of Default shall have occurred and be continuing in which event such holder at

its option may elect by notice to the Issuer to withdraw the Put Notice and instead to

declare such Note forthwith due and payable pursuant to Condition 10

If SO per cent or more in nominal amount of the Notes outstanding as at the thy

immediately peceding the day on which the Put Event Notice was given have been

redeemed pursuant to this Condition 7d the Issuer may on not less than 30 nor more

than 60 days notice to the Noteholders given within 30 days alter the Put Date redeem

at its option all but not some only of the remaining Notes at the Optional Redemption

Amount plus interest accrued to but excluding the datc of such redemption

If the rating designations employed by either Moodys orSP are changed from those

which are described in paragraph Aii above or if rating is procured from

Substitute Rating Agency the Issucr shall determine with the agreement of the Trustee

not to be unreasonably withheld or delayed the rating designations of Moodys or

SP or such Substitute Rating Agency as appropriate as are most equivalent to the

prior rating designations of Moodys or SP and paragraph Aii shall be read

accordingly

The Trustee is under no obligation to ascertain whether Put Event or Change of

Control or any event which could lead to the occurrence of or could constitute Put

Event or Change of Control has occurred and until it shall have actual knowledge or

notice pursuant to the Trust Deed to the contrary the Trustee may assume that no Put

Event or Change of Control or other such event has occurred

In these Conditions

40589-00186 ICM83366284 11
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Change of Coutrol Period means the period commencing on the Relevant

Announcement Date and ending 90 days after the Change of Control or such longer

period for which the Notes are under consideration such consideration having been

announced publicly within the period ending 90 days after the Change of Control for

rating review or as the case may be rating by Rating Agency such period not to

exceed 60 days after the public announcement of such consideration

Rating Agency Moodyts SF and Substitute Rating Agency have the meanings

ascribed to them in the applicable Final Terms in respect of the Notes and

Relevant Potential Change of Control Announcement means any public

announcement or statement by the Issuer any actual or potential bidder or any adviser

thereto relating to any potential Change of Conirol provided that within 180 days

following the date of such announcement or statement Change of Control occurs
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